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§0TICE OF SALE OF SECURITIES SECUSEONLY
S$”PURSUANT TO REGULATION D, Frefin | Serial
SECTION 4(6), AND/OR GATE RECEIVED
IFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Avenue Broadband Issuance

Fiting Under {Check box{es) that apply): T3 Rulcso4 [J Rule505 B Rule506 [ Section4(6) O UL_
Type of Filing: B New Filing [0 Amendment

ST NUARART

Name of [ssuer  {CJ check if this is an amendment and name has changed, and indi ge.

Avenue Broadband Holdings Inc. 0 70 84591
Address of Executive Offices (Number and Strect, City, State, Zip Code) Telephuue uwver (tnciuging Area Lode)
6125 Paluxy Drive . Tyler, Texas 75703 (903)561-4411

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)}
(if different from Exccutive Offices)

Bricf Description of Business

Holding company for owning and operating cable systems PBOGESSEB

Type of Business Crganization

B corporation O limited partnershp, already formed 0 other (please specify): limited liability company _ £
O business trust O limited partnership, to be formed fé 1 l 20[]7
Meonth Year
Actual ot Estimated Date of Incorporation or Organization: I 0 I 3 | i 0 ] 7 l Actual [0 Estimated ~ THOMSON
lurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: /\_3 FINANCIAL
CN for Canada; FN for other foreign jurisdiction) EI E'

GENERAL INSTRUCTIONS

Federal:

Fho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6}).

When To File: A notice must be filed no later than 15 days afier the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested.  Amendments need only report the name of the issuer and offering, any changes
thereto, the information requestcd in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: .

This notice shall be used to indicate reliance on the Uniform Limited Offering Excmption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
arc to be, ar have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fes in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.

Persons who respond to the collection of information contained in this form
SEC1972(5-05) are not required to respond unless the form displays a currently valid OMB 1of8
control pumber.



l " A BASIC IDENTIFICATION DATA -

2. Enter the information requested for the following:

«  Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power ta vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each gencral and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter Beneficial Owner [0 Executive Officer O Dirctor [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Avenuc Broadband LLC

Business or Residence Address  (Number and Street, City, State, Zip Code}
¢/o MCG Capital Corporation, 1100 Wilson Boulevard, Suite 300, Arlington, Virginia 22209

Check Box(es) that Apply: O Promoter & Beneficial Owner B Exccutive Officer B Director [ General and/or
(Manager) Managing Parmer

Full Name (Last name first, if individual)
Monigold, Elizabeth Kay

Business or Residence Address (Number and Street, City, State, Zip Code)
6125 Paluxy Drive, Tyler, Texas 75703

Check Box(es) that Apply: O Promoter [ Beneficial Qwner & Executive Officer & Director O General and/or
(Manager) Managing Partner

Full Name (Last name first, if individual)
Lowe Sr., Steven P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
6125 Paluxy Drive, Tyler, Texas 75703

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer O Director [0 General and/or
(Manager) Managing Partmer

Full Name (Last name first, if individual)
Buford Media Group, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
6125 Paluxy Drive, Tyler, Texas 75703

Check Box{es) that Apply: ] Promoter [0 Beneficial Owner K Exccutive Officer O Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Starrett, David

Business or Residence Address {Number and Strect, City, State, Zip Code}
6125 Paluxy Drive, Tyler, Texas 75701

Check Box(es) that Apply: DO Promoter O Beneficial Owner O Executive Officer B9 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Bryant, Melvin

Business or Residence Address (Number and Street, City, State, Zip Code)
2575 Waters Edge Drive, Grand Prairic, Texas 75054

Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer O Director [ General andfor
Managing Partner

Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OF_FERING

Yes

No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........covnivnnccnnnrennnns O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........c..cocoiii $ 100.000
Yes No
3. Does the offering permit joint ownership of @ SIngle UNI? ... e (X O
4 Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not applicable
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INIVIAUAD STAIES) ...c.ourvrsivermmuriomramrssmsesins s serssssanss st et bbb e ettt [ All States
[ak] [z} [a&] [ca] [co] [er] [E] [oc] [r] [Ga] [ar] [o]
L] [w] [1a] {xs] [kv] [ra] [me] [mo] [ma] [m] [MN] [ms] [MoO]
[mr] [e] [nv] [na] ] [m] [ny] [nc] [wp] [on ] [oK | [orR] [pa]
(ri] [sc] o] ] ] [ur] O] [va] [(wa] [wv] [wi] [wy] [#R]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, Ciry, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check Individual STALESY ... e s [ All States
[a] [A&] [Az] [ar] [ca] [co] [er} [oe] [oc] [F] [ea] [m] [ |
[i]) [ [a] [xs] [kv] [Ta] [me] [vo] [Ma] [mi] [mn] [wms] [mo]
o] o] ) ) 8] O] ] [&c] [ [os] [ox] [ox]
[sc] o] ] [(x] [ur] [vr] [va] [Wa] [wv] [wi] [wy] [PR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o cheek indivIdUAl SLIEE) .......ciivumrueiemesiesistiere e s s e e e e 0 [ Al States
[al] [ak] [az] [ar] [ca] [co] [er] [we] [oc] [(r] {Ga] [w] [ D)
(] [W] [Da] [xs]) [kv] [a] [Me] [vMp] [ma] [mr] [mn] [Ms ]
[mr] [xe] [nv] [ma] [w] [wm] [nv] [wc ] [no] [omj [ox | for] [rPa]
[ri] [sc] [so] [m] [x] [or] [vr] {va] [wa] {wv] [wi] [wy]| [er]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USEOF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount atready
sold. Enter “0" if the answer is “none” or “zero”. If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate
Offering Price

Type of Security
15 TV OO OO OO USSR OO OO ORUOPUPR. 0

Amount Already
Sold

L)

BAQUY e e ee e et eree et oo s 5585150t 0
O Commen B Preferred

Convertible Securities (including WATANLS). ....ocouimiimi et s s

PATNEFSRIP INIETESIS. ..o cvevisiis s enen s st beeseae st s b S bR e s

Other (Specify)
) IFUUTUUTT VU U T U OO PP P T OOr PP PP PP PP P eSTPRY
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

Number

Investors

ACCTEAIIE [IIVESIOIS .eev et veveieieaetarecreeeeeeeeseeserssaresres sressmariesaesaesoh s mmert ek g e o R e e SR EamEE e s s b s s et aR e LT s 4

Aggregate
Dollar Amount
of Purchases

$.18.000.000

NOM-2CCTEARE HIVESIOTS ... v oevveetieeeieeeteetrireeraesres e bt bs e saresssee b d oA E b e s s e arEa e st he e b e b AL AR s e 1]

5 0

Total (for filings under Rule S04 0nly).....cooii e

S

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering nder Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Typeof
Type of Offering Security

Rule 505,

Dollar Amount
Sold

Regulalion A.......ccooeeeiiiiniieee e

R LR L N O OO T O PP S PF ST S PP SR TP PSRRI PPELE O FTL

TOMAL ©eeeoveeeeeeeeeeees e etveesnteanssansssesaesesme e smsesssadsaea teseaR e s s Rb e s AR e aan s b e e e s R b e A YA st e

0
0
0
g

o en e W

a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TIANSTEr ABENE'S FBES ...vrvrreucreacmermreeeeeessteir e iar s s a e ne b eS80 S 00484848

Prnting and EAZrAVINE COSIS..ou. e oveemiiimsiisabisem ses st et bE b r e es o844 h

LEEAL FRES. o veieceities et eh e as e e AR s

ACCOUNEINE FEES .......ocivuetiistrerarssrenscassemtre s sse s s e b fhs R0 E T8 b L L4 LT
EDGINEETINE FER ....vuvvrveereraoms s ies s resensss e s esa s st L LT b
Sales Commissions (specify finders’ fees SEPATAtElY] L.voee. v iiiee it

Other Expenses (identify) state filing fees
B S | T U UU U OO OO U U U OSSP YR P PP S PTRE

CHARINIG19352v]
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0
0
100,000.00

75000

5

)

$

s 0

3 0

$ 0

s
$___100.750.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 THE ISEUET. ™ 1oev s ittt b e e R e s

5. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Paymenis to
Officers, Directors,
& Affiliates

SALAFES BT FEES v e vevrvirtiseiitesrirestassesseeeese e e s sbeeete st ese s etesbeneaess s enee s e s eR oSSR SRR SRS E b bbb st s en s nnre e O s 0

Purchase of real estate......... O VOO PO OO OO PO PSPPIV PSP Os_ o
Purchase, rental or lcasing and installation of machinery

AN BGUIPITIETIE .1+t eceesertosseesceseseems s aestcesse bbb 4880808 Fo0s £ e8RS s Os__ 0
Construction or leasing of plant buildings and faCiUES..........v.vereeveverserseereoerecessecsssecesensssencemstossssssssmssaecness L3 1]

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

$.17.899,.250.00

Payments to
Others

Os__o
Os__ o

Oos_o
O s 0

TSSUEE [LFSUANT 10 B MIETEET). oo oexrvrevreteemoeces eoceectiebiecirt bt ess b b as bR 0808t S S50 e Ds 0 © $17.899.250
Repaymenit OF IMAEBIEAIESS. .........ocoeererecas s ccesttests bbb bt s s bbb RS es Os__29 D 1]
WOTKINZ CAPIMAL......c.ocvveeeeterrsesirres s rer s b et 50 05 s R 041 8 et Os__o O s 0
Other (specify)

....... as Oos_o0o
COMIII TOIS. .o ovvvveverseeseeeeessiesseemseesessvesemeereesbess s seereast s ss s b sbrene et s nessrasns s spmemmcbissbsostspisesntssrsensernnses O3 3 B $17.899.250
Total Payments Listed (Column totals added)} .....vorrieeremiiiemeseirsies ittt s sns st e Bs 17,899,250.00

D). FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request d its staff,

the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature } - / Date
Avenve Broadband Holdings Inc. 7 et b SM 2007

Name of Signer (Print or Type) Titte of Signer d’j}u or Type) v
Elizabeth Kay Monigold President & Chief Executive Officer
ATTENTION

Intentional misstatements or omission of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

CHARII019352v1
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E STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject 1o any of the disqualification ............cieecmmncioniins YES No

PrOVISIONS OF SUCH TUIET . ooiooooeeeeeoeereseenssssers st st eneen st esesirmses s secerenrontebibns . N &
See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrater of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

Limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature / Date
Avenue Broadband Holdings Inc. - : Dot 2007
v

Name (Print or Type) Title (Print or Tylpey
Elizabeth Kay Monigold President & Chief Executive Officer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

CHARINO93S2v(
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APPENDIX

2

Intend to seli
te non-accredited
investors in State

(Part B-Item 1)

3

Type of security and
aggregate offering
price offered in state
(Part C-Item 1)

4

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted) (Part
E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited
Investors
Amount

Amount

Yes No

CA

co

CT

DE

FL

GA

KY

ME

MS

CHARI1\019352v]
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" APPENDIX

=
Intend to sell
to non-accredited

investors in State
(Part B-Item 1)

. .

Type of security and
aggregate offering
price offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
(Part C-Item 2}

5
Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted) (Part
E-ltem 1)

State

Yes No

Number of
Accredited

Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

SC

21216

Voting
Participating
Preferred Stock

$900,000

S|151S

Non-Voting
Participating
Preferred Stock

$17,100,000

SEHE

PR
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